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Producers  88  (4-89)  —  Paid  Up 
With  640  Acres  Pooling  Provision 
STANDARD  LEASE  W/  OPTION  v.  5 


PAID  UP  OIL  AND  GAS  LEASE 
(No  Surface  Use) 

^^t^'^^y^^^  ^eeng^ie  S  Carter  ata  W  ^  Carte,  a  ^ 
CQMPANY^iWadgress  i.  pT^  7ggjf.L;.s!f;  ;yHB";PEAKE  ™*o"ato,n.  ul.c.  an  Oklahoma  ■  imitph  ,  ,..„  „v 

hereinabove  narned  as  Lessee,  but  a!,  other  prions  ( JuTng  £  ^plSof  b  ant  p  ces)  Scared  S%  g^and  SJT*  °y 

produced  in  association  therewith  ffneKg  g^S^SSSS^^S,  ™al?£?Z  SL?;  f  a"  hy0rocarbon  and  ™  hydrocarbon  substances 

wel,  as  hydrocarbon  gases.  In  addition  to  the  aboveSeSd  feaS?  prSnisl  Sease  S^^SS^^  ^  ^  ^  °ther  commercial  fl~.  » 
owned  by  Lessor  which  are  contiguous  or  adjacent  to  the  afyy^^^^o^^a^V^^T^^  £    St"PS  °r  of  land  now  or  hereafter 

^L^°y!T  ^  °"'  SUbStances  produced  and  savea  hereun<^  shail  be  paid  by  Lessee  to  Lessor  as  follows:  (a)  For  oil  and  other  liquid  hydrocarbons 

separated  at  Lessee's  separator  facilities,  the  royalty  shall  be  Twenty  Five  Percent  r2*Sw  nf  «■■,*  r***,***    *  k  *  .■      -  nyarocarbons 

production  at  the  prevailing  wellhead  market  price  paid  for  production  of  similar  ai^,nV^™«S?^i^i  ^        6  the  commuin9  "SW  to  purchase  such 

the  nearest  field  in  which  there  is  such  a  prevailing  ^  o^^  ^^^^^^^^  J^-  ♦  6  1°°  SUCh  pnCS  men  prevailing  in  the  same  field- then  in 
Lessee  commences  its  purchases  hereunder  andP(cTif  aUhe  end  ff5^S^SSn,°  °D  6  ^  °' PreCeain9  d3tS  aS  the  date  on  which 
therewith  are  capable  of  either  producing  oil  or  gas  0  other ^SnSeTiSSiX  m  oX,!^?  ?  We"S.?n  the  'eaS6d  Premises  or  lands  pooled 
such  wen  or  wells  are  either  shuf-in  or  productionVe  ^^^S^l^Z^^^^^S^^^  T™*  but 
for  the  purpose  of  maintaining  this  lease.  If  for  a  period  of  90  consecutive  davs  such  we.l  0^?!  *S  Jn L  ^     ?t!f  b6Jee^  t0  be  produan9  in  03>"nS  quantities 

4.  All  shut-m  royalty  payments  under  this  lease  shall  be  paid  or  tendered  to  Lessor  or  to  Lessor's  credit  in         1  L 
there  is  production  in  paying  quantities  from  the' leased  premSs  oSs  pVS  t«  38  '«??  Rafter  as 

reworking  operations  on  the  leased  premises,  except  that  the  production  on  wnTch  lSso%  ?oyX  , Sc fsha I  be  X Drlt  ^l?Je7T°n'  dril"n9  °r 
net  acreage  covered  by  this  lease  and  included  in  the  unit  bears  to  the  total  qross  Tcreaoe T  he u2  h  fnniv  thf  IS  pT°po*OD  of  the  total  unit  Paction  which  the 
Lessee.  Pooling  in  one  or  more  instances  shall  not  exhaust  Lesl?s  poS  rigrS  her3e  and  lSs^  shall  i£2  1^  Z^^Jl^X06"^  is  501(3  by 
umt  formed  hereunder  by  expansion  or  contraction  or  both,  either  before  JSoo^SSiS^S^  S^2^SS?£f    »  l°  ^  3ny 

presenbed  or  permitted  by  the  governmental  authority  having  jurisdiction,  or  to  conform  to "^^u^^L^ a^^f^J0  !  SP3C'n9  °r  dSnSlty  P3ttem 
making  such  a  revision.  Lessee  shall  file  of  record  a  written  S^ra^^SS^^i^^Z^^  ?2  2  .  de  by  Sucfl  9°vemmenIal  authority,  in 
.eased  premises  is  included  in  or  exduded  from  the  umt ^ ^vSoTsuchSon  21  onlTrto Tat TnftSTj  1*  !**  °,  revisi0n-  To  the  any  portion  of  the 
be  adjusted  accordingly.  In  the  absence  of  production  in  p^ng  quanS  ^7u£  o^S^nM^^llfiS*68  3repayab,e  hereunder  stial1  there^er 

ofthe^erp«onaXS 

such  part  of  the  leased  premises  M-un«uan  mat  Lessors  interest  in  such  part  of  the  leased  premises  bears  to  the  full  mineral  estate  in 
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™t  J f'aJ?^h?  ^  ?  J  Lessor  or  Lessee  hereunder  may  be  assigned,  devised  or  otherwise  transferred  in  whole  or  in  part  by  area  and/or  by  depth  or  zone  and  the 
nwntS  tSl     ST*  *ereuntdher  ^  exteri?  to. their  «P**ive  heirs,  devisees,  executors,  administrators,  successors  and  assigns  No  change  in  Lessors 

ownership  shall  have  the  effect  of  reducing  the  nghts  or  enlarging  the  obligations  of  Lessee  hereunder,  and  no  change  in  ownership  shall  be  binding  on  Lessee  until  60  days 
after  Lessee  has  been  furnished  the  onginal  or  certified  or  duly  authenticated  copies  of  the  documents  establishing  such  change  of  ownership  to  the  satisfaction  of  Lessee  or 
until  Lessor  has  satisfied  the  notification  requirements  contained  in  Lessee's  usual  form  of  division  order.  In  the  event  of  the  death  of  any  person  entitled  to  shut-in  royalties 
hereunder,  Lessee  may  pay  or  tender  such  shut-in  royalties  to  the  credit  of  decedent  or  decedent's  estate  in  the  depository  designated  above,  If  at  any  time  two  or  more 


Lessee  with  respect  to  any  interest  not  so  transferred.  If  Lessee  transfers  a  full  or  undivided  interest  in  all  or  any  portion  of  the  area  covered  by  this  lease  the  obligation  to 
pay  or  tender  shut-in  royalties  hereunder  shall  be  divided  between  Lessee  and  the  transferee  in  proportion  to  the  net  acreage  interest  in  this  lease  then  held  by  each 

9.  Lessee  may,  at  any  time  and  from  time  to  time,  deliver  to  Lessor  or  file  of  record  a  written  release  of  this  lease  as  to  a  full  or  undivided  interest  in  all  or  any  portion  of 
the  area  covered  by  this  lease  or  any  depths  or  zones  there  under,  and  shall  thereupon  be  relieved  of  all  obligations  thereafter  arising  with  respect  to  the  interest  so  released 
If  Lessee  releases  all  or  an  undivided  interest  in  less  than  all  of  the  area  covered  hereby,  Lessee's  obligation  to  pay  or  tender  shut-in  royalties  shall  be  proportionately  reduced 
in  accordance  with  the  net  acreage  interest  retained  hereunder. 

10.  In  exploring  for,  developing,  producing  and  marketing  oil,  gas  and  other  substances  covered  hereby  on  the  leased  premises  or  lands  pooled  or  unitized  herewith  in 
pnmary  and/or  enhanced  recovery,  Lessee  shall  have  the  right  of  ingress  and  egress  along  with  the  right  to  conduct  such  operations  on  the  leased  premises  as  may'be 
reasonably  necessary  for  such  purposes,  including  but  not  limited  to  geophysical  operations,  the  drilling  of  wells,  and  the  construction  and  use  of  roads,  canals  pipelines 
tanks,  water  wells,  disposal  wells,  injection  wells,  pits,  electric  and  telephone  lines,  power  stations,  and  other  facilities  deemed  necessary  by  Lessee  to  discover,  produce, 
store,  treat  and/or  transport  production.  Lessee  may  use  in  such  operations,  free  of  cost  any  oil.  gas,  water  and/or  other  substances  produced  on  the  leased  premises! 
except  water  from  Lessor's  wells  or  ponds.  In  exploring,  developing,  producing  or  marketing  from  the  leased  premises  or  lands  pooled  therewith,  the  ancillary  rights  granted 
herein  shall  apply  (a)  to  the  entire  leased  premises  described  in  Paragraph  1  above,  notwithstanding  any  partial  release  or  other  partial  termination  of  this  lease;  and  (b)  to  any 
other  lands  in  which  Lessor  now  or  hereafter  has  authority  to  grant  such  rights  in  the  vicinity  of  the  leased  premises  or  lands  pooled  therewith.  When  requested  by  Lessor  in 
wnting,  Lessee  shall  bury  its  pipelines  below  ordinary  plow  depth  on  cultivated  lands.  No  well  shall  be  located  less  than  200  feet  from  any  house  or  barn  now  on  the  leased 
premises  or  other  lands  used  by  Lessee  hereunder,  without  Lessor's  consent  and  Lessee  shall  pay  for  damage  caused  by  its  operations  to  buildings  and  other  improvements 
now  on  the  leased  premises  or  such  other  lands,  and  to  commercial  timber  and  growing  crops  thereon.  Lessee  shall  have  the  right  at  any  time  to  remove  its  fixtures 
equipment  and  materials,  including  well  casing,  from  the  leased  premises  or  such  other  lands  during  the  term  of  this  lease  or  within  a  reasonable  time  thereafter. 

1 1 .  Lessee's  obligations  under  this  lease,  whether  express  or  implied,  shall  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  authority 
having  jurisdiction  including  restrictions  on  the  drilling  and  production  of  wells,  and  the  price  of  oil,  gas.  and  other  substances  covered  hereby.  When  drilling,  reworking, 
production  or  other  operations  are  prevented  or  delayed  by  such  laws,  rules,  regulations  or  orders,  or  by  inability  to  obtain  necessary  permits,  equipment,  services,  material] 
water,  electricity,  fuel,  access  or  easements,  or  by  fire,  flood,  adverse  weather  conditions,  war,  sabotage,  rebellion,  insurrection,  riot  strike  or  labor  disputes,  or  by  inability  to 
obtain  a  satisfactory  market  for  production  or  failure  of  purchasers  or  carriers  to  take  or  transport  such  production,  or  by  any  other  cause  not  reasonably  within  Lessee's 
control,  this  lease  shall  not  terminate  because  of  such  prevention  or  delay,  and  at  Lessee's  option,  the  period  of  such  prevention  or  delay  shall  be  added  to  the  term  hereof. 
Lessee  shall  not  be  liable  for  breach  of  any  express  or  implied  covenants  of  this  lease  when  drilling,  production  or  other  operations  are  so  prevented,  delayed  or  interrupted. 

12.  In  the  event  that  Lessor,  during  the  primary  term  of  this  lease,  receives  a  bona  fide  offer  which  Lessor  is  willing  to  accept  from  any  party  offering  to  purchase  from 
Lessor  a  lease  covering  any  or  all  of  the  substances  covered  by  this  lease  and  covering  all  or  a  portion  of  the  land  described  herein,  with  the  lease  becoming  effective  upon 
expiration  of  this  lease,  Lessor  hereby  agrees  to  notify  Lessee  in  writing  of  said  offer  immediately,  including  in  the  notice  the  name  and  address  of  the  offeror,  the  price  offered 
and  all  other  pertinent  terms  and  conditions  of  the  offer.  Lessee,  for  a  period  of  fifteen  days  after  receipt  of  the  notice,  shall  have  the  prior  and  preferred  right  and  option  to 
purchase  the  lease  or  part  thereof  or  interest  therein,  covered  by  the  offer  at  the  price  and  according  to  the  terms  and  conditions  specified  in  the  offer. 

13.  No  litigation  shall  be  initiated  by  Lessor  with  respect  to  any  breach  or  default  by  Lessee  hereunder,  for  a  period  of  at  least  90  days  after  Lessor  has  given  Lessee 
written  notice  fully  describing  the  breach  or  default  and  then  only  if  Lessee  fails  to  remedy  the  breach  or  default  within  such  period.  In  the  event  the  matter  is  litigated  and 
there  is  a  final  judicial  determination  that  a  breach  or  default  has  occurred,  this  lease  shall  not  be  forfeited  or  canceled  in  whole  or  in  part  unless  Lessee  is  given  a  reasonable 
time  after  said  judicial  determination  to  remedy  the  breach  or  default  and  Lessee  fails  to  do  so. 

14.  For  the  same  consideration  recited  above,  Lessor  hereby  grants,  assigns  and  conveys  unto  Lessee,  its  successors  and  assigns,  a  perpetual  subsurface  well  bore 
easement  under  and  through  the  leased  premises  for  the  placement  of  well  bores  (along  routes  selected  by  Lessee)  from  oil  or  gas  wells  the  surface  locations  of  which  are 
situated  on  other  tracts  of  land  and  which  are  not  intended  to  develop  the  leased  premises  or  lands  pooled  therewith  and  from  which  Lessor  shall  have  no  right  to  royalty  or 
other  benefit  Such  subsurface  well  bore  easements  shall  run  with  the  land  and  survive  any  termination  of  this  lease. 

15.  Lessor  hereby  warrants  and  agrees  to  defend  title  conveyed  to  Lessee  hereunder,  and  agrees  that  Lessee  at  Lessee's  option  may  pay  and  discharge  any  taxes, 
mortgages  or  liens  existing,  levied  or  assessed  on  or  against  the  leased  premises.  If  Lessee  exercises  such  option,  Lessee  shall  be  subrogated  to  the  rights  of  the  party  to 
whom  payment  is  made,  and,  in  addition  to  its  other  rights,  may  reimburse  itself  out  of  any  royalties  or  shut-in  royalties  otherwise  payable  to  Lessor  hereunder.  In  the  event 
Lessee  is  made  aware  of  any  claim  inconsistent  with  Lessor's  title,  Lessee  may  suspend  the  payment  of  royalties  and  shut-in  royalties  hereunder,  without  interest,  until 
Lessee  has  been  furnished  satisfactory  evidence  that  such  claim  has  been  resolved. 

16.  Notwithstanding  anything  contained  to  the  contrary  in  this  lease.  Lessee  shall  not  have  any  rights  to  use  the  surface  of  the  leased  premises  for  drilling  or  other 
operations. 

1 7.  Lessor,  and  their  successors  and  assigns,  hereby  grants  Lessee  an  option  to  extend  the  primary  term  of  this  lease  for  an  additional  period  of  Two  (2)  years  from 
the  end  of  the  primary  term  by  paying  or  tendering  to  Lessor  prior  to  the  end  of  the  primary  term  the  same  bonus  consideration,  terms  and  conditions  as  granted  for  this  lease. 

1 8.  This  lease  may  be  executed  in  counterparts,  each  of  which  is  deemed  an  original  and  all  of  which  only  constitute  one  original. 

DISCLAIMER  OF  REPRESENTATIONS:  Lessor  acknowledges  that  oil  and  gas  lease  payments,  in  the  form  of  rental,  bonus  and  royalty,  are  market  sensitive  and  may 
vary  depending  on  multiple  factors  and  that  this  Lease  is  the  product  of  good  faith  negotiations.  Lessor  understands  that  these  lease  payments  and  terms  are  final  and 
that  Lessor  entered  into  this  lease  without  duress  or  undue  influence.  Lessor  recognizes  that  lease  values  could  go  up  or  down  depending  on  market  conditions.  Lessor 
acknowledges  that  no  representations  or  assurances  were  made  in  the  negotiation  of  this  lease  that  Lessor  would  get  the  highest  price  or  different  terms  depending  on 
future  market  conditions.  Neither  party  to  this  lease  will  seek  to  alter  the  terms  of  this  transaction  based  upon  any  differing  terms  which  Lessee  has  or  may  negotiate 
with  any  other  lessors/oil  and  gas  owners. 

IN  WITNESS  WHEREOF,  this  lease  is  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon  execution  shall  be  binding  on  the  signatory  and  the  signatory's 
heirs,  devisees,  executors,  administrators,  successors  and  assigns,  whether  or  not  this  lease  has  been  executed  by  ail  parties  hereinabove  named  as  Lessor. 

LESSOR  (WHETHER  ONE  OR  MORE) 


Signature:  '/)  C^^fVn.^r<^L-  ^GSUU^  Signature: 


Printed  Name:  Q  <T  m  IY\  1  6.     SJ    C-^-'  J  ~~   '  Printed  Name: 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 

This  instrument  was  acknowledged  before  me  on  the 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 

This  instrument  was  acknowledged  before  me  on  the 


ACKNOWLEDGMENT 

tfl 


day  of  ffi&tyln.  201 1 ,  ^6&mm\&  S.  ta  rfzr&fa  ^dmn^ie  (krfa 


xfjptary  Public  State  of  Texas 
Notary's  name  (printed): 
Notary's  commission  expires: 


ACKNOWLEDGMENT 


_day  of. 


2011,  by. 


Notary  Public,  State  of  Texas 
Notary's  name  (printed): 
Notary's  commission  expires: 


CORPORATE  ACKNOWLEDGMENT 

STATE  OF  TEXAS 
COUNTY  OF  TARRANT 

This  instrument  was  acknowledged  before  me  on  the  day  of  ,  2011,  by  of 

 a  corporation,  on  behalf  of  said  corporation. 


Notary  Public,  State  of  Texas 
Notary's  name  (printed): 
Notary's  commission  expires: 


